EXPORT-IMPORT BANK OF THE UNITED STATES
WORKING CAPITAL GUARANTEE PROGRAM

DELEGATED AUTHORITY LETTER AGREEMENT

NUMBER: - DA -99-

[Name and Address of Finarcial | nstitution]

L adies and Gentlemen:

Subject to the terms and conditions of this Delegated Authority Letter Agreement (this
"Agreemert"), the Export-Import Bank of the United States ("Ex-Im Bank™) hereby delegates authority
to the institution to which this Agreement is addressed ("L ender) to commit Ex-Im Bank’ s Guarantee
on Credit Accommodations from Lerder to Borrowers under Ex-Im Bark's Working Capital
Guarantee Program, pursuant to the ternms and corditions of the Master Guarantee Agreement
referenced on the sigreture page hereto and all schedues exhibits and amexes thereto, as the same
may be amended, modified or supplemented fromtinre to time (the "Master Guarantee Agreement”)
between Lender and Ex-ImBark. Unless otherwise defined, the capitalized terms used herein shall
have the meanings st forth in the Master Guarantee Agreement.

Q) Credit Aralysis and L oan Administration. The authority delegated to Lender by this
Ageenert (the"Delegated Authority”) is provided based ypon Ex-ImBark's reliance on Lerder's
credit judgrment. Lerder may exercise its Ddegated A uthority with respect to each Loan Facility to a
particular Borrower orly after it has analyzed such Borrower's application thereof, ircluding all
supporting meterials, and hasdeternined that suchBorrower is creditworthy and offers a reasonable
assurance of repaymert of the Loan Fecility. Any Loan Facility guaranteed by Ex-Im Bank pursuant to
Lerder's Delegated A uthority must be administered and serviced by Lender usingthesame procedures
as Lerder uses for other similar loans not guaranteed by Ex-Im Bark, except to the extant (if ary) that
such procedures of Lender are inconsistent with the requirements of this Agreement.

2 Governing Documerts. The provisons of the Mager Guar antee Agreement govern Ex-
Im Bark's Working Capital Guararntee Programand this Agreement, and nust be adhered to in
Lerder's exercise of its Delegated Authority, subject to the following modificatiors:

@ all references to a"Loan Authorization Agreament” in the Master Guarantee
Agreement shall be deemed to refer to a Loan Authorization Notice inthe form of Annex A to
this Agreement, and references to execution by Ex-Im Bank ard Lender of any suchLoan
Auhorization Agreament shal be deemed to refer to the requirement



herein for ddlivery to Ex-Im Bank of a Loan Authorization Notice duly executed by Lender;
and

(b) Article I11 of theMaster Guarantee Agreement shall be deemed to be modified
so that it shall apply only to the amourt of the Facility Fee that is required to be paid to Ex-Im
Bark inaccordance with the Facility Fee Schedule to the Loan Authorization Notice.

All other provisions of the Master Guarartee Agreenment shdl remain unnodified and in
ful force and effed.

3 Conditions for Effectiveness of a Guarantee Issued Under Delegated A uthority.
Lender's exercise of Delegated Authority with respect to a particular Loan Facility shall be effective
only if, in addition to ary other meterials required to be delivered pursuant to the Master Guarantee
Agreement, the following is provided to Ex-Im Bank within ten (10) Business Days after the Effective
Date:

@ one (1) completed executed original of the SBA/Ex-Im Bark Joint Application
Form (the "Application Forni) and the $100 application fee. The Application Formis required
solely for administrative purposes and shal be automaically deemed approved by Ex-Im Bank
withrespect to al Guarantees issued pursuant to Lender's exercise of Delegated Authority;

(b) two (2) completed originals of the Loan Authorization Notice executed by an
Authorized Officer (as defined below inSection 4);

(© awritten notice statingtha L erder and Borrower have executed the L oan
Documents as of the specified Effective Date; ard

(d) the portion of the Facility Fee due to Ex-Im Bank inaccordance withthe
Facility Fee Schedule.

Ex-1m Bank will acknowledge receipt of the conplete set of the above meterials, the application
fee and the Facility Fee via telefax sent to Lender withinfive (5) Business Days. Ex-ImBank will return
to Lender one (1) origina of the Loan Authorization Notice executed by Ex-Im Bank and desigreting
the BEx-Im Bank "Guaranteed L oan Facility Number". Thereafter, al correspondence from Lender to
Ex-1m Bank with respect to such Loan Fadlity must reference the Guaranteed Loan Fadlity Nurmber.
Provided that the requirements of this Section are satisfied within the time frame specified above, the
effective date of the Guarantee shall be the Effective Date for the Loan Fecility. Lender shdl notify Ex-
Im Bark inwriting within five (5) Business Days of any amendnent to the terns or conditions specified
in the Loan Authorization Notice.

4) Designation of Authorized Officers. Lerder must at all times enploy at least two (2)
persons who have completed the Ex-Im Bank "Priority Lender Program” trairing course (or any Ex-Im




Bark-approved aterrate training course) (each suchperson, an"Auhorized Officer”). For each
Auhorized Officer, Lender shdl provide Ex-Im Bank with a completed Authorized Officer Desigretion
Notice in the form of Annex B to this Agreement. An Authorized Officer must approve in writing any
Loan Facility made inconnection withthe exercise of Lender's Delegated Authority. If Lender electsto
withdraw the authority of any Authorized Officer (which Lender may do in its sole discretion for any
reason), Lerder shall send pronptly to Ex-lmBark written notice of suchaction. 1f Lender hasless then
two (2) Auhorized Officers for a period of four (4) months, Lender' s Delegated A uthority shal be
suspended automaticaly (unless such suspension is waived in writingby Ex-Im Bank) until at least two
(2) Authorized Officers have been designated by Lerder. Any such suspension sl not affect the
validity and cortinued eff ectiveress of the Guarartee for any Loan Fadlity made prior to suspension of
Lerder’ s Delegated Authority.

) Maxinum Guarantee Limits and Other Requirements. (8) Lender’sexercise of its
Delegated Authority shdl be subject to the maximumDollar limits applicable to Lender’ s level of
Delegated Authority as indicated below:

Lerder hasbeen desigreted a "Super” Level Lerder and is subject to a maximum principal
amourt per Loan Facility of Ten Million Dollars ($10,000,000), a maximumaggregée principal
amourt per Borrowe for all Loan Facilities of TenMillion Dollars ~ ($10,000,000), and a
maximumagg eggate principal amourt outstarding from time to time for all L oan Facilities of
One Hundred and Fifty Milion Dollars ($150,000,000); provided that the aggegate liability
of aBorrower and its Affiliates (as defined below)  for dl Loan Facilities shal ot exceed the
principal amourt of TenMillion Dollars ($10,000,000) at ary time outstarding

Lerder has been desigreted a "High' Level Lerder and is subject to a maximum principal amourt
per Loan Faciity of Five Million Dollars ($5,000,000), a meximumaggregate principal amourt
per Borrower for all Loan Facilities of Five Million Dollars (%$5,000,000), and a
maximumaggregate principal amourt outstardingfromtime to time  for all Loan Facilities of
Seventy-Five Million Dollars ($75,000,000); provided thet the  aggeggte liability of a
Borrower and its Affiliates for all L oan Facilities shall not exceed  the prindpal amourt of Five
Million Dollars ($5,000,000) at ary time outstanding

Lerder hasbeen desigreted a"Mediumt' Level Lerder and is subject to a meximum

principal amount per Loan Facility of Three Million Five Hurdred Thousand Dollars
($3,500,000), a maximumaggreggte principal amourt per Borrower for all Loan Facilities of
Three Million Five Hurdred Thousard Dollars ($3,500,000), and a meximumaggregéte principal
amount outstanding fromtine to time for al Loan Facilities of Fifty Milion Dollars
($50,000,000); provided that the aggregéte liability of a Borrower and its Affiliates for all Loan
Fecilities shal not exceed the principa amount Three Million Five Hurdred Thousand Dollars
($3,500,000) at any time outstanding

Lender hasbeen desigreted a"Basic” Level Lerder and is subject to a maximumprincipal
amourt per Loan Facility of Two Milion Dollars ($2,000,000), a meximumaggegéae principal



amourt per Borrower for all Loan Facilities of Two Milion Dollars ~ ($2,000,000), and a meximum
aggregate prindpal amourt oustandingfromtime to time  for all Loan Facilities of Twerty-Five
Million Dollars ($25,000,000); provided tha the  aggregde liability of a Borrower and its Affiliates
for al Loan Facilities shdl not exceed  the principal amourt of Two Milion Dollars ($2,000,000) at
any time outstarding

(b) Lender may not use its Delegated Authority inconnectionwithany Loan Facility
to an Affiiate of Lerder. For the purposes of this Agreement, the term"Affliiate” of Borrower or
Lerder, as the case may be, shal mean (@) all persons, conmpanies or other ertities owningor
otherwise controlling more than twerty percent (20%) of the voting share capital (or equivalent
right of ownership) of Borrower or Lender, asthecase may be, or havingthe power to direct
suchBorrower's or Lender's policies and/or management whether by cortract or otherwise (each
suchperson, conpany or other ertity, a"Controling Affiiate”), (b) al companies or other ertities
inwhich a Controlling Affiliate owns or otherwise controls nore than twenty percent (20%) of the
voting share capital (or equivalent right of ownership) or has the power to direct the policies
and/or managemert of, whether by contract or otherwise and (c) all conpanies or other ertitiesin
which Borrower or Lender, as the case may be, owns or otherwise controls nore than twenty
percent (20%) of thevoting share capital (or equivalent right of ownership) of or hasthe power
to direct the policies and/or management of, whether by contract or otherwise.

(c)  AnyLoanFacility in excess of Five Million Dollars ($5,000,000) approved by
Lerder pursuant to its exercise of its Ddegated A uthority as a "Super” Level Lerder shell be
monitored and serviced by a domestic asset-based lending division or affiiate of Lender (whch
divison may be Lender itsdlf).

6)  MinnmumCredit Criteria and Other Requirements  In order for Lender to exerciseits

Delegated A uthority with respect to a particular Loan Faciity, each of the requirements set forth below
must be satisfied. If any of the requirements of this Section camot be stisfied, whether for a new Loan
Facility or a renewal of al.oan Facility, L ender must subnit an application package to Ex-Im Bank for
review and approval.

@ Lerder must make an evaluation of Borrower's finarcial condition
comparing Borrower's most recent fiscal year end firencid ratios to financid ratios for

the appropriate industry peer comparison group in the most recently published version of the
Robert Morris Associates Amual Statement Studies ("RMA™). In meking this

comparison, dl ratios of Borrower must be compared agairst the ratios listed urder either the
RMA "Currert Data Sorted by Assets' category or the RMA "Current Data Sorted by Saes’
category, and suchcomparison nmust only be mede against companies which have the sare
primary Standard I rdustrial Classification Code as Borrower. The evduation nust show
tha Borrower's finarcial ratios fdl within the RMA's Lower Quartile (as defined therein)
for at least four (4) of thefollowingratios (as defined in the RMA): Currert Ratio, Net

Sales/Total Assets, Debt to Worth Ratio, Net Profit + Depreciation, Depletion,



Anortization Experse/Currert Portion of Long-Term Debt, EBIT/Interest, Cost of
Sales/Invertory Ratio and Sales/A ccounts Receivable.

(b)  Basad on the most finarcial data available, Borrower must have a positive
tang ble net worth determined in accordance with GAAP. For the purpose of this
determination, Borrower’ s net worth must be (i) increased by any debt of Borrower
subordinated to the L oanFacility, and (i) decreased by al intangble assets (including,
without limitation, all paterts, licenses, goodwill, subscription lists, capitalized oftware,
orgarization expenses, covenarts not to compete, and investments in and monies due
fromAffiliates, officers and directors of Borrower).

(¢  Any Controlling Affiiate of Borrower must guarantee the Loan Facility
except that verture capital firmsor other investment groups are excluwded fromthis
requrement. All persoral guarartors must provide a currert sigred finarcial statement ona
bank form

(d)  Lender must prepare a credit menorandum ard finarcia analysis using
either Lerder's ownform or the standard Ex-Im Bank credit memorandum formet (which
wil be supplied by Ex-Im Bank upon request). This analysis must evidence that in
Lerder's opinion (i) Borrower is creditworthy ard offers a reasonable assurance of
repayment of the Loan Facility and (i) the "Additionality” requirement set forth in
Section 11(J) of the Working Capitd Guarantee Program Manudl hes been nmet.

(60  No LoanFacility Termmay exceed twelve (12) months except tha the
L oan Facility Termfor a Revolving L oan Facility (other than a Transaction Specific

Revolving L oan Facility), may be for a period of up to thirty six (36) months provided that
(i) Lender is aso committing to provide the applicable Borrower arevolving credit facility in
addition to the Loan Facility for the same time period and (ii) Lender custorerily

provides finarcial accomnodatiors for suchtime periods.

) Lender may grant an Extension of a Loan Facility Term provided that (i)
Lender within ten (10) Business Days of such Extension provides Ex-Im Bank with
written notice of such Extension and (i) Ex-Im Bark receives paymert of the portion of the
Facility Fee due to Ex-Im Bank in accordance with the Facility Fee Schedule to the Loan
Auhorization Notice.

(9)  Any waiversobtained by Lerder from Ex-Im Bank in comection with any
new L oan Facility to be committed under Lerder's Ddegated A uthority shdl be valid
onlyfor the Loan Fecility Termand for any Extensions thereof which comply with
Section (f) above provided that the Effedtive Date of the L oan Facility occursno later than
ninety (90) days from thedate of Ex-Im Bank's agreement to the waiver. If the



Effective Date of a Loan Facility occurs after such ninety (90) day period, such waiver

shdl be null and void unless an extension thereof is approved by Ex-Im Bank inwriting. Any
waivers obtained by Lerder from Ex-Im Bank in comection with a L oanFacility shdl be
nul and void as respects a new Loan Facility established after the end of aLoan Facility
Term or any Renewal unless Lender shall have applied for another waiver and received the

prior written consent of Ex-ImBark thereto.

(7) Collateralization. (a) Ataminimum Trarsaction Specific Loan Facilities and
Trarsaction Specific Revolving Facilities must be collateralized by a valid, perfected first priority Lien,
subject only to Permitted Liens, under the laws of the United Statesin al Export-Related Inventory (if
any) firanced under the Loan Facility and al Export-Related Accounts Recelvable financed under the
Loan Facility, and Revolving L oan Facilities (other than Transaction Specific Revolvirg Facilities) must
be collaterdized by avalid, perfected first priority Lien subject only to Permitted Liens in al Export-
Related Invertory (if ary) ard all Export-Related Accounts Receivable, whether or not financed urder
theLoanFacility. In addition, in the evert Lerder is recelvinga Lien onany other assets to secure any
other credit accommodations provided by Lender to a Borrower, such Lien stall also secure the Loan
Facility Obligations. Lender shall also obtain ary additional Collateral that it deerms necessary in order
to satisfy the reasonable assurance of repaymert requirement for the Loan Facility.

(b) Notwithgdanding Section 4.02(c) of theMaster Guarantes Agreement, for any
Loan Facility made pursuant to its Delegated Auttority, Lender shall have the option to
separately collateralize the ten percent (10%) portion of any L oan Facility which is not
guaranteed by Ex-ImBark provided that the Lien granted in such assets also secures the Loan
Facility Obligations; provided, however, Lender may rot separately collateralize the ten percent
(10%) unguaranteed portion of any L oan Facility with cash, cash equivalents or merketable
securities from Borrower, any Affiliste of Borrower, any Guarantor or any other third party.

(8 L ocation of Recordsand Avaiability for Examination. Lender shell notify Ex-1m Bank
inwritingif ary Loan Docurrents with respect to a Loan Facility are moved from the location indicated
in the Loan Authorization Notice. Such notice shal be sent within five (5) Business Days of any such
move ard shdl identify the new location of the Loan Documents. At the requed of Ex-Im Bank,
Lerder will deliver to Ex-Im Bank or gather together at the location indicated in the Loan Authorization
Notice (or another location agreed uponwith Ex-Im Bark) for review by Ex-Im Bank all Loan
Documents and records relating to L oan Facilities established by Lender pursuart to its Delegated
Authority.

9 Military and Nuclear Itens. Lender is prohibited fromusing its Delegated Auttority in
connectionwithany Loan Facility whichis used to firence the sdle of (a) Iterrs directly or indirectly
destined for use by any military organzation, (b) defense articles or services or Items otherwise
desigred primarily for military use (regardless of the nature or actual use of the Itens) or (c) Itensto be
used inthe construction, ateration operation or meintenance of nuclear power, enrichnent,
reprocessing, research or heavy water production faciliies

(10) Modification, Suspension ard Termination. Ex-1m Bank reserves the right to delete,




modify or sypplement any termor condition of this Agreement effective thirty (30) calendar days after
writtennotice is sert by Ex-Im Bank to Lender; provded that such deketion, nodification or
supplement shdl not affect the validity and cortinued effectiveress of the Guarartee for any Credit
Accommodation mede prior to such deletion, modification or supplement. By written notice to Lerder,
Ex-Im Bank may also immediately suspend Lender’s right to exercise Delegated A uthority ether
completely or with respect to Credit Accomnodations supporting exports to certain countries in the
evert Ex-Im Bank doesnot receive appropriations to fund its activities or is prohibited by law from
supporting exports to certain countries; provided that such suspersion shell not affect the validity ard
continued effectiveress of the Guarartee for any Credit Accommodation made prior to such
suspension  Either Lender or Ex-Im Bank mey terminate this Agreemert for any reason upon thirty
(30) calendar days written notice; provided that suchtermination stell not affed the validity ard
continued effectiveress of the Guarantee for any Credit Acconmodation mede prior to such
termiretion. Additiondly, Ex-Im Bank may terminate this Agreement for Cause (as defined below)
immediately ypon written notice to Lender; provided that any such termination shall not affect the
validity and continued effectiveress of the Guarantee for any Credit Accommodation mede prior to
such termination. For purposes of this Agreement, "Cause” shdl mean: (a) a findingby Ex-ImBark in
its reasorable judgment that (i) Lerder hasacted in a frauddent manrer or with intentional misconduct
inconnectionwithits exercise of Delegated Authority, (i) Lender has exercised its Delegated Authority
in a manrer whch violates the requirements of the Master Guarartee Agreement or this Agreement, or
(iif) the contirued financial viability of Lender has become questionable; (b) Lender has failed to
exercise its Delegated Authority for a period of twelve (12) months; or (¢) Lender hasfailed to
designate at leas two (2) Authorized Officers for a period of four (4) nontls.

(11) Notifications; GovernngLaw. (a) All notifications between the parties to this
Ageenent shdl be givenin acoordance with the requirements of and to the parties set forthin Section
6.02 of the Master Guarantee Agreement.

(b) Ths Ageement and the obligations arising urder this Agreement shdl be
governad by, and construed in accordance with the laws of the State of New Y ork, United
States of Anrerica, applicable to contracts made and performed in such State, without regard to
the principles thereof regarding conflicts of laws.



Plesse indicate your agreement to and acceptance of this Delegated Authority Letter
Ageement by returningan executed original of this Agreement to Ex-Im Bank. A duplicate original of
this Agreement, executed by Ex-Im Bark, is attached for your records.

ExPORT-IMPORT BANK OF THE UNITESSTATES

By:

(Sigreture)
Name:  Sam Z Zytcer
Title: Vice Presdent, United States Division
811 Vernont Averue, N.W.
Washingon, D.C. 20571

Attertion: Vice President
United States Division

Accepted and Agreed:

Name of Lerder

By:

(Signature)

Name:

(Print or Type)

Title

(Print or Type)

Date of Acceptance

Delegated A uthority L etter Agreement Nurmber': -DA -99-
I ssued in conrection with:
Master Guarartee Agreenment Nurmber: -MGA - 99 -

Master Guarartee Ageement date:







ANNEXES:

Amex A - Loan Authorization Notice
Amex B - Authorized Officer Desgration Notice
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